i16697 /EX
eI 145

PECCROATISN 1 coommemme

DEC 29 1989 -12 32 PHl

INTERSIAIE LOMMETSE COMMISSION

SUBLEASE

SUBLEASE, dated as of December 29, 1989, between SOUTHERN
PACIFIC TRANSPORTATION COMPANY, a Delaware corporation
("Sublessor"), and ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, a
Missouri corporation ("Sublessee').

RECITALS:

(A) Sublessor is Lessee under that certain Lease Intended
for Security, dated as of December 29, 1989 (as from time to time
thereafter amended or supplemented, "Master Lease") with First
Interstate Bank Of California, as Trustee, and Chrysler Capital
Corporation, Sun Life Assurance Company of Canada (U.S.), Sun
Life Assurance Company of Canada and Chase Commercial
Corporation, as initial Lessors.

(B) Sublessor desires to lease to Sublessee, and Sublessee
desires to lease from Sublessor, the units described on Schedule
A hereto, as from time to time hereafter amended ("Sublease
Units").

Accordingly, the parties hereto agree as follows:

SECTION 1. LEASE. Sublessor leases to Sublessee and
Sublessee leases from Sublessor the Sublease Units described on
Schedule A hereto, as such description may from time to time be
hereafter amended with the consent of Assignee (as hereinafter
defined).

SECTION 2. TERM. The Term of this Sublease shall be
concurrent with the term of the Master Lease and termination
thereof shall constitute automatic termination hereof. If
Sublessor terminates the Master Lease as provided in Paragraph F
of the Schedule thereto, Sublessor shall sell to Sublessee and
Sublessee shall purchase from Sublessor, the Sublease Units for
the portion of the Termination Value attributable to the Sublease
Units. Payment of the Termination Value for the Sublease Units
shall be made by Sublessee concurrently upon Sublessor’s payment
to Trustee of the Termination Value in accordance with the Master
Lease. Upon payment of the Termination Value for the Sublease
Units, Sublessor shall execute and deliver to Sublessee a
quitclaim bill of sale (without representations or warranties)
for the Sublease Units. Unless otherwise defined herein or the
context hereof otherwise requires, terms which are defined or
defined by reference in the Master Lease shall have the same
meanings when used herein as such terms have therein, whether or
not the Master Lease is then in effect.
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SECTION 3. RENT. The rent and rental payment dates shall
be as agreed from time to time by Sublessor and Sublessee;
provided, however, that if Assignee is exercising its rights with L
respect to is Sublease or any Sublease Units, rent shall be i
payable wyon the Sublease Units on the last day of each
and shall be in an amount, with respect to each Sublease j}u

Unit, equal to that portion of the rental under the Master Lease
attributable to such Sublease Unit.

SECTION 4. WARRANTIES. NEITHER SUBLESSOR NOR ANY ASSIGNEE
MAKES ANY EXPRESS OR IMPLIED WARRANTY WHATSOEVER OF TITLE,
MERCHANTABILITY, FITNESS FOR ANY PURPOSE OR OTHERWISE REGARDING
ANY SUBLEASE UNIT OR ANY PART THEREOF.

SECTION 5. MASTER LEASE. This Sublease is in all respects
subject and subordinate to the Master Lease. Without limiting
the foregoing, if for any reason Assignee shall exercise rights
or remedies thereunder, such exercise may include the termination
hereof, notwithstanding, to the maximum extent permitted by law,
any right in Sublessee hereunder. Sublessee shall in all
respects comply with all of the terms and provisions of Section 4
of the Master Lease.

SECTION 6. ASSIGNMENT. Sublessee shall not assign any
right or interest in this Sublease. Sublessor shall have the
right at any time and from time to time to assign all or any part
of its right, title and interest in and to this Sublease and
grant a security interest in the Sublease Units to an assignee
("Assignee"), including to Trustee pursuant to the Master
Lease. Such assignment and grant shall (i) be superior to
Sublessee’s rights hereunder; (ii) not relieve Sublessor of any
of its obligations hereunder; and (iii) not be construed to be an
assumption by Assignee of any obligations of Sublessor
hereunder. Upon written request of Assignee, Sublessee shall
make all payments of rent directly to Sublessor, or to Assignee,
at such address as Assignee shall specify. Sublessee shall, upon
request, execute and deliver such instruments and take such other
action as may reasonably be requested to protect Sublessor’s or
Assignee’s interests. This Sublease shall not be amended,
modified or waived without the consent of Assignee. Sublessee
acknowledges that this Sublease has been assigned, and a security
interest in the Sublease Units has been granted, to Trustee under
the Master Lease.

SECTION 7. NOTICES. Notices shall be in writing and shall
be deemed to be given three days after being sent, first class
mail postage prepaid, and addressed to Sublessor, Sublessee and
Assignee at their respective addresses set forth on Schedule B
hereto, or at such other address as any such party from time to
time provides to the other parties in accordance with this
Section 7.
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SECTION 8. MISCELLANEOUS. This Sublease shall be governed
by the laws of the State of California, without regard to
conflict of law-principles. Only one counterpart hereof has been
executed by the parties hereto, and such counterpart shall be
held by Assignee. Each of Sublessor and Sublessee waives any
right to trial by jury in any action or proceeding with respect
to this Sublease or any instrument, document or agreement now or
hereafter relating to this Sublease. If any provision hereof
shall be prohibited or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition
or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Sublease. This
Sublease shall be binding upon Sublessor and Sublessee and shall
inure to the benefit of Sublessor, Sublessee, Assignee and the
successors and assigns of Assignee.

IN WITNESS WHEREOF, the parties hereto have executed this
Sublease as of the day and year first above written.

SOUTHERN PACIFIC TRANSPORTATION
COMPANY

By:

Nafle PrAnted: E.L. Johnson
Title:/ Vice President-Finance

ST. LOUIS SOUTHWESTERN
RAILWAY COMPANY

By: %MM

“Name~Printed:_E.l. Johnson
Title: /Vice President-Finance




Corporate Form of Acknowledgement
" Pursuant to 49 CFR §1177.3

State of (}Lb‘gfhiaa

County of S&anUMQBCD ss:

on this Zlqﬁﬁ‘i) of ]lﬁatnikuuf , 1989 before me personally
appeared Kﬂsbﬂ- , to me personally known, wnﬁ%

being by me duly sworn, say that (s)he is the 1 a0 byes ices nanCe
of Southern Pacific Transportation Company, that the seal affixed

to the foregoing instrument is the corporate seal of said

corporation, that said instrument was signed and sealed on behalf

of said corporation by authority of its Board of Directors, and

(s)he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

(Seal) )f’\u/@& A/“/Qaw&cj/x

Signature of Notary Public

OFFICIAL SEAL Y ed
YVETTE MONTALVO My Commission expires 9 /r /??;L
Notary Public-Callfornia

SAN FRANCISCO COUNTY

My Comm Exp Sep 15,1992 fCorporate Form of Acknowledgement

Pursuant to 49 CFR §1177.3

state of Callforunio
County of SA%MS@ ss:

Oon this ;xq{k'day of qkﬂﬁﬁbézV' , 1989 before me personally
appeared L hhnson , to me personall kqo W
being by me duly sworn, say that (s)he is the \?l@-ﬂ_ vesSi Ftphai’LQL
of St. Louis Southwestern Railway Company, that the seal afflxed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
(s)he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

(Seal) M /‘}’90*“9‘;“@‘0

Signature of Notary Public

OFFICIAL SEAL My Commission expires_ 1 /S ~/?92
YVETTE MONTALVO
Notary Public-California
SAN FRANCISCO COUNTY

My Comm Exp Sep 15, 19?”
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sl
SH

SSH

077200
077201
077202
077208

077206
077208
077209
077211
077213

077215.

077217
077221
077222
077224
0772258
077226
077228
077235
077236
077238
Q77246
077250
077251
077252
077254
077255
077256
077258
077259

077262

07726%
077266
077267
077271
077272
077273
077274
077276
077277

077278

077279
077285
077286
077287
077288
077290
077291
077292
077293
077295

ST LOUIS SOUTHWESTERN SCEDULE A
COVERED HOPPER CARS TO SUBLEASE

SSH 077296

SSW 077297 -

SSH 077298
SSHW 077300

MODEL C313:

MODEL C 313

54 UNITS @ $9,000.00 EACH TOTAL $486,000.00



076202 ,
076205
076206
076207
076208
076209
076211
076212
076213
076214
076215
076216
076217
076219
076224%:
076227
076228
076229
076231
076232
076233

A 076237

076242

MODEL C313:

ST LOUIS SOUTHWESTERN
COVERED HOPPER CARS

MODEL C 313

SSH

SSH
SSH
SSH
SCW

SSHW

076243,
076264
076245
076246
076247
076253
076255
076256
076257
076258
076259
076261
076262
076265
076266
076269
076272
076274
076276
076278
076280
076285
076287
076290
076293
07629
076296 .
079600
079601
079602
079603
079605
079606
079610
079611
079614
079615
079616
079620
079621
079622
079625
079626
079627
079629
079632

S

CH
e
P
SoH

SSH

079633
079636
079635
079636
079638
079639
079641
079643
079644
079635
079666
079647
079669
079651
079654
079655
079656
079657
079658
079659
079660
079661
079663
079664
079666
079668
079669
079670
079671
079672
079673
079676
079675
079677
079678
079679
079680
079681
079682
079683
079684
079685
079686
077628
0746490
079691

174 UNITS @ $10,000.00 EACH TOTAL $1,740,000.00

079692
079693
07969
079695
07969
079698 _.
079901
079903
079905
079908
079910
079911
079912
079914
079915
079917
079919
079925
079928
079930
079931
079932
079934
079935
079936
079938
079940
079942
079943
079946
079948
079949
079950
079953
079956
079957
079958
079960
079961
079963
079964
079965
079967
079975
079977
079978

079979
079981
079982
079924
079986
079988
079990
07997
079992
0799%
079995
079998
079999
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. ST LOUIS SOUTHWESTERN
COVERED HOPPER CARS

MODEL C 313

SSW 073530 SSW 073597 SSH 073658 SSK 073720 SSH 073789 SSH 073863 SSH 076957
SSHW 072531 SSH 073598 SSH 073659 SSW 073721 SSHW 073790 SSH 073865 SSW 076958
SSW 073532 SSH 073600 SSH 073660 SSW 073723 SSH 073791 SSW 073866 SSH 076959
SSW 073533 SSHW 073601 SSW 073661 SSHW 073725 SSH 073792 SSHW Q73873 SSH 076960
SSH 073524 SSH 073602 SSH 073663 SSH 073726 SSH 073793 SSW 073874 SSW 076962
SSW 073535 SSW 073603 SSH 073665 SSH 073727 SSH 07379 ~53H 076900 SSh 076964
SSH 073536 SSH 073604 SSH 073666 Ssi 073728 SSW 073796 SSH 076901 SSH 076965
STH 077537 SSW 073605 SSW 073667 SSH 073731 SSW 073798 SSH 076902 SSW 076967
SSW 073538 SSH 073606 SSH 073668 SSHW 073732 SSH 073799 SSH 076903 SSH 076968
SSH 073540 SSH 073607 SSH 073669 SSH 073734 SSW 073802 SSH 076904 SSH 076969
SSH 073561 SSH 073608 SSH 073671 SSHW 073735 SSH 073804 SSH 076905 SSH 076973
SSHW 073542 SSW 073610 SSH 073672 SSW 073737 SSH 073807 SSH 076907 SSH 076976
SSH 073543 SSHW 073612 SSH 073676 SSW 073738 SSW 071811 SSH 076908 SSH 076977
SSH 073545 SSH 073613 SSH 073676 SSW 073739 SSW 073812 SSH 076909 SSH 076978
‘ SSW 073546 SSN 073615 SSW 073678 SSW 073740 SSH 073813 SSH 076911 SSH 076979
SSH 073547 S5H 073616 SSW 073680 SSH 073742 SSHW 073817 SSHW 076912 . SSH 076980
SSH 073550 SSH 073617 SSH 073681 SSH 073744 SSH 073818 SSH 076913 *  SSW 076981
SSH 073551 SSH 073618 SSH 073682 SSH 073745 SSH 073820 SSW 076914 W 076982
SSHW 073552 SH 073620 SSH 073683 SSW 073746 SSH 073821 SSW 076915 SSH 076965
SSH 071554 SSH 073621 SSH 073684 SSH 073747 SSH 073822 SSH 076917 Sl 076986
SSHW 073557 SSH 073622 SSH 073685 SSHW 073749 SSH 973823 SSH 076918 SH 076987
SSH 073558 SSW 073623 SSH 073688 SSH 073750 SSie 073826 SSH 076920 SSHW 076988
SSK 073559 SSH 073624 SSH 073689 SSH 073751 SSH 073825 SSH 076921 SSH 076989
SSH 073562 SSH 073625 SSH 073691 SSH 073756 SSW 073826 SSH 076922 SSH 076990
5SH 073565 SSH 073628 SSH 073692 SSH 073759 SSH 073827 SSH 076924 SSH 07699]
SSH 073567 SSW 073629 SSH 07369 SSH 073760 SSH 073828 SSH 076925 SSH 076993
SSH 073570 SSW 073631 SSH 073695 SSW 073763 SSH 073830 SSH 076926 SSH 07699
SSW 073571 SSH 073632 SSH 073696 SSH 073765 SSW 073831 SSH 076927 SSH 076997
SSH 073572 SSH 073633 SSH 073697 SSH 073766 SSH 073832 SSH 076930 SSH 076998
SSH 073574 SSH 073634 SSH 073698 SSHW 073767 SSW 073834 SSH 076933 UHPX073573
SSH 073575 SSHW 073636 SSH 073699 SSHW 073768 SSH 073835 SSH 076935 UMPX073829
SSH 073576 SSW 673637 SSW 073700 SSH 073769 SSH 073836 SSH 076936 HWSOR073614
SSW 073578 SSH 073638 SSHW 073701 SSHW 073770 SSW 073837 SSH 076938 HSOR073653
SSH 073579 SSH 073640 SSN 073702 SSH 073771 SSH 073840 SSH 076939 WSOR073706
SSH 073580 SSH 073642 SSW 073703 SSH 073772 SSH 073841 SSH 076940 WSOR073800
SSH 073581 SSH 073643 SSH 073704 SSW 073773 SSH 073842 SSH 076944 WSOR076947
SSW 073582 SSW 073644 SSH 073708 SSW 073774 SSH 073843 SSH 076946 HSOR076975
SSH 073583 SSH 073645 SSH 073709 SSH 073775 SSH 07384% SSH 076948
SSH 073584 SSH 073646 SSW 073711 SH 073776 SSH 073846 SSH 076949
SSW 073585 SSH 073648 SSKW 073712 SSW 073777 SSW 073848 SSH 076950
SSH 073588 SSH 073650 SSH 073713 SSH 073778 SSH 073850 SSH 076951
SW 073590 SSk 073651 SSH 073714 SSHW 073730 SSH 073853 SSH 076952
SSH 073592 SSH 073652 SSH 073716 SSW 073781 SSW 073855 SSH 076953
SSH 07359 Sit 073654 SSH 073717 SSH 073783 SSH 073856 SSH 076954
SSH 073595 SSH 073656 S3M 073718 STH 073786 SSH 073858 SSH 076955
SSH 073596 SSH 073657 SSH 073719 W 073787 SSH 073861 SSH 076956

MODEL €313: 339 UNITS @ $12,000.00 EACH $4,068,000.00



0o

SCH 073752
SSH 073755

SSH 073923
SSH 073924
SSH 073925
SSH 073926
SSHW 073928
CH 073929
SSH 073930
SSHW 073933
SSH 073934
SSH 073936
SSH 073937
SSH 073940
SSH 073941
SSH 073942
SSH 073944
SSH 073945
SSH 073947
SSH 073948
SSH 073949
SH 073951
SH 073952
SSH 073953
SSH 073955
SSHW 073958
SH 073959
SSH 073960
SSH 073961
SSH 073962
SSH 073966
SSH 073967
SSW 073968
SSH 073969
SSH 073971
SSH 073972
SSH 073973
SSH 073974
SSH 073976
SSH 073977
SSH 073978
SSH 073979
SS 073980
SCHW 073981
SSH 073982
GSH 073985
CCH 073987
SSH 073988

SSH 073990
SSH 073991
SSH 073992
SCH 07299
SSH 07399
SSH 073998
SSH 073999
SSH 074000
SSH 074001
SSH 074002
SSH 074005
SSH 074007
SSH 074010
SSH 074011
SSH 074012
SSH 074013

SSH

SSH
SSH
SSH
SSH
SO

SSH
SSH
SSH
SSH
SS

SSH
SSH
SSH
SSH
SSH
SSH
SSH

SSH
SSH
SSH
SSH
SSH
SSH

074014
074015
074016
074017
074018
074020
074021
074022
074023
07402¢%
074026
074028
074029
074030
074031
074032
074033
074034
074035
074036
074037
074038
074040
074041
074043
074044
074045
074046
074047
076049

074054
074057
074059
074061
074062
074063
074064
074065
074066
074067
074068
074069
074070
074071
074075
074076
074077
074078
074079
074081
074082
074084
074085
074087
074088
074089
074090
07409%
074095
074096
074097
074098
074099
074101
074102
074106

MODEL C313:

ST LOUIS SOUTHWESTERN
COVERED HOPPER CARS

MODEL C 313

SSH 074106
SSk™ 074107
SSH 074109
SSH 074110
SSW 074111
SLHW 074112
SCH 074113
SSH 074114
SSHW 074115
SSH 074116

SSW 074117
SSH 074118
SSH 074119
SSH 074121
SSH 074122
SSH 074123
SSH 074125
SSH 074126
SSiHt 074128
SSH 074129
SSH 074131
SSH 074134
SSH 074136
SSH 074137
SSH 074138
SSH 074139
SSH 074140
SSH 074141
SSH 074142
SSH 074143
SSH 074144
SSH 074145
SSH 074146
SSH 074148
SSH 074149
SSH 074150
SSH 074151
SSH 074152
SSH 074153
SSH 074154
SSH 074155
SSH 074158
SSH 074159
SSH 074160
SSH 074162
SSH 074163
SSH 074165
SSH 074166
SSH 074167
SSH 074169
SSH 074170
SSH 074171
SSH 074172
SSH 074173

SH 074176
SSH 074175

SSKH 074176
SSH 074177
SSH 074179
SSH 074181
SSH 074182
SSH 074183
SSH 074184
SSH 074188
SSH 074187
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SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH
SSH

SSH
SSH
SSH
SSH
SSH
SSH
SSH

074189

074191

074192

074193

074195

074196

074197

074198

074199
074202

074203

074205
074206
074208
074209
074210
074211

074212
074213
074214
074215
074217
074218
074219
074220
074221
074222
074224
074225
0764226
074227
074228
074229
074230
074231
074233
074234
074236
074237
074238
074239
074240
074241
074242
074243
074244
074245
074246
074247
074248
074249
074250
074251
074253
074254
074255
074256
074257
074258
074259
074260
074261
074262
074263
074264
074265

SSHW
SSH
SSH
SSH
SSH
SSH
SSH

SSH

SSH
SCH
S%

SSH
SSH
SShe
SSH

074266
074267
074269
074270
074271
074272
074273
074274
074276
074277
074279
074280
074282
074284
074288
074290
074231

074292
0742%
074298
074299
074300
074302
074304
074305
074307
074310
074311
074312
074314
074315
074316
074318
074319
074321
074322
074323
074325
074326
074327
074328
074329
074330
074331
074332
074333
074334
074335
074337
074340
074341
074342
074343
074345
074346
074347
074349
074350
074351
074352
074356
074355
9/4357
074358
074359
074361

SSH
SSH
SSK
SSH
SSH
SSHW
SSH
SSH
SSH

SSH
SSH
SSH
SSH
SSH
SSH
SSHW
SSH
SSH
SSH
SSH
SSH
SSH
SsH
SSH
SSH
SSH
SSH
SSH
SSh
SSH
SSH
SSH

074362
074363
07436%
074365
074366
074367
074368
074369
074372
074375
074376
074378
074379
074380
074381
074383
074384
074388
074386
074388
074389
074390
074391
074393
074395
074398
074399
074400
074401
074402
074403
074404
074405
074408
074409
074410
074411
074412
074413
074414
074418
074416
074417

074418
074419
074420
074421
074422
07442%
074428
074427
074428
074430
074431
074432
074434
074435
074436
074437
074439
074440
074442
076444
074445
074446
074447

SSH 074448
SSH 074449
SSH 074450
SSH 074452
SSH 074453
SSH 074454
SSH 074456
SSH 074457
SSW 074458
SSH 074459
SSH 074460
SO 074462
SSH 074463
SSH 074465
SSH 074466
SSH 074467
SSH 074468
SSH 074470
SSH 074471
SSH 074472
SSH 074474
SSH 076477
SSH 074479

SSH 074480
SSK 074481
SSH 074482
SSH 074483
SSH 074484
SSH 074485
SSH 074487
SSH 074488
SSH 074489
SSH 074490
SSH 074492
SSH 074493
SSH 074495
SSH 074496
SSH 074497
SH 074498
SSH 074499
uliPx073722
UMPX074377
WSOR073758
WSOR073833
WSOR073911
WSOR073943
WSORQ73995
WSORO74168
HSOR074180
WSORO74252
HSOR074373
WSOR074455
HSOR074473

492 UNITS @ $14,000.00 EACH TOTAL $6,888,000.00



ST LOUIS SOUTHWESTERN
COVERED HOPPER CARS

MODEL C 313

SSW 074501 - SSH 074584

SSHW 074506 223 g;:ggz

SSH 074

SSH o74gg; SSH 074587

S SSH 074588

SSH 074509

SCSH 074510 SSH 074589

STH 074511 SSWH 074591

SCH 074512 SSH 074592

SSHW 074513 2:: g;::;;

SSW 074516 :gz g;:g;;

SCH 074517

SSH 074518 SSH 074598

5 Srete 1 oot

SSH 074520

sgu 074521 SSH 074609

SSH 074522 S§N 074611

S i 251 ores

SSH 074528

SSKH 074529 SSH 074618

SSH 074530 siu 074619

SSH 074532 SSW 074620

SSH 074534 SSH 074621

SSH 074536 SSH 074622

SSH 074537 SSH 074623

SSH 074538 SSH 074625

SSH 0745641 :gg g;:zg:

SSH 074542

SSH 074543 SSH 074629
SSH 074630

SSH 074544

o oot 251 Sreei

SSH 074546

SSH 074548 SSH 074634

SSH 074549 SSH 074636

SSH 074552 SSH 074639

SSH 074553 S§N 074640

SSH 074555 SSH 074641

SSH 074558 SSH 074642

SSH 074560 s§u 074643

SSH 074561 SSH 074645

SSH 074565 25: 3;222:

SSH 074566 Sl

SSH 074567 HSOR074649

SSH 074568

SSH 074570

SSH 074571

SSH 074572

SSH 074573

SSH 074574

SSH 074575

SSH 074576
SSH 074577
SSH 074578
SSH 074579
SSHE 074581
SSH 074582

MODEL C313: 98 UNITS @ $16,000.00 EACH $1,568,000.00



SCHEDULE B

Southern Pacific Transportation Company
One Market Plaza

San Francisco, California 94105

St. Louis Southwestern Railway Company
One Market Plaza

San Francisco, California 94105

First Interstate Bank of California, as Trustee
345 California Street

8th Floor, SF 8-7

San Francisco, California 94104
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